ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.
SuITE 301

WASHINGTON, D.C.

ELIAS C. ALVORD (1942) 20036
ELLSWORTH C. ALVORD (1964)

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

December 21, 2004

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

P2

RECORDATION NO. 0? ———me

DEC 2 1 04 33 1PM
SURFACE TRANSPORTATION BOARD

OF COUNSEL
URBAN A. LESTER ~

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Master Lease Agreement, dated as of
December 7, 2004, a primary document as defined in the Board's Rules for the

Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Lessor: The CIT Group/Equipment Finance, Inc.

P.O. Box 27248

Tempe, Arizona 85285-7248

Lessee: Mountain States Leasing, Inc.

4418 East 8" Avenue

Spokane, Washington 99212




Mr. Vernon A. Williams
December 21, 2004
Page 2

A description of the railroad equipment covered by the enclosed document

1 locomotive: BNSF 3527.
A short summary of the document to appear in the index is:
Master Lease Agreement.

Also enclosed is a check in the amount of $32.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

J\
Robert W. Alvord

RWA/anm
Enclosures
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DEC 2 1 04 3.31?."

Master Lease Agreement
, SURFACE TRANSPORTATION BOARD

MASTER LEASE AGREEMENT ("Master Lease") dated as of ' R / 7 /Oq _between The CIT Group/Equipment
Financing, Inc. (Lessor),
having a place of business at .0. Box 27248 A Tempe AZ 85285-7248

Address : City State  Zip Code
and Mountain States Leasing, Inc. (“Lessee”),
having a place of business at 4418 E. 8™ Ave ] __Spokane WA 99212

Address City State  Zip Code

This Master Lease Agreement provides a set of terms and conditions that the parties hereto intend to be applicable to various
transactions for the lease of personal property. Each lease contract shall be evidenced by an equipment schedule (“Schedule”)
executed by Lessor and Lessee that explicitly mcorporates the provisions of this Master Lease Agreement and that sets forth specific
terms of that particular lease contract. Where the provisions of a Schedule confiict with the terms hereof, the provisions of the
Schedule shall prevail. Each Schedule shall constitute a complete and separate lease agreement, independent of all other
Schedules, and without any requisement of being accompanied by an originally executed copy of this Master Lease Agreement. The
term “Lease” when used herein shall refer to an individual Schedule.

One originally executed copy of the Schedule shall be denominated “Originally Executed Copy No. 1 of 1 originally executed coples”
and such copy shall be retained by Lessor. If more than one copy of the Schedule is executed by Lessor and Lessee, all such other
copies shall be numbered consecutively with numbers greater than 1. Only transfer of possession by Lessor of the originally
executed copy denominated “Originally Executed Copy No. 1” shall be effective for purposes of perfecting an interest in such
Schedule by possession.

1. Equipment Leased and Term.

This Lease shall cover such personal property as is described in any Schedule executed by or pursuant to the authority of Lessee,
accepted by Lessor in writing and identified as a part of this Lease (which personal property with all replacement parts, additions, repairs,
accessions and accessories incorporated therein and/or affixed thereto is hereinafter called the "Equipment”). Lessar hereby leases o
Lessee and Lessee hereby hires and takes from Lessor, upon and subject to the covenants and conditions hereinafter contained, the
Equipment described in any Schedule. Notwithstanding the commencement date of the term of this Lease with respect to any
itern of Equipment, Lessee agrees that all risk of loss of the Equipment shall be on Lessee from and after shipment of the
Equipment to Lessee by the seller thereof, F.O B. sefler's point of shipment, the date of such shipment being hereinafter called "date
of shipment.” The ferm of this Lease with respect to any item of Equipment shall be for the period as set forth in the Schedule. Lessee
hereby gives Lessor authority to insert the acfual commencement date and date of first manthly rental for any item of Equipment in any
Schedule as well as such items as serial numbers if such are not already inserted when such Schedule is executed by Lessee. "Sefler”
as used in this Lease means the supplier from which Lessor acquires any item of Equipment. ‘

2. Rent.

The aggregate rent payable with respect to each item of Equipment shall be in the amount shown with respect to such item on the
Schedule. Lessee shall pay to Lessor the aggregate rentat for each item of Equipment for the full period and term for which the
Equipment is leased, such rental to be payable at such times and in such amounts for each item of Equipment as shown in the
applicable Schedule.

All rent shall be paid at Lessor’s place of business shown above, or such other place as Lessor may designate by written nofice to the
Lessee. All rents shall be paid without notice or demand and without abatement, deduction or set off of any amount

whatsoever. The operation and use of the Equipment shall be at the risk of Lessee and not of Lessor and the obligation of Lessee to
pay rent hereunder shall be unconditional.
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3. Destruction of Equipment.

If any Equipment is lost, totalty destroyed, damaged beyond repair or taken by governmental action, the fiabliity of the Lessee to pay rent
therefor may be discharged by paying to Lessor all the rent due thereon, plus all the rent to become due thereon less the net amount of
the recovery, if any, actually received by Lessor from insurance or otherwise for such loss or damage.

In the event of partial destruction of any Equipment, the rent due and to become due thereon shafl not abate and Lessee §hnll, atits own
expense, cause such Equipment to be restored to usable condition, but Lessor shall, upon receiving satisfactory evidence of such
restoration, promptly pay Lessee the proceeds of any insurance or compensation received by reason of such damage. If the estimated
cost of restoring such Equipment exceeds 50% of the unmatured rent therefor, such Equipment shall, on notice by Lessee, be deemed,
for all purposes hereof, to be totally destroyed and the liabifity of the Lessee to pay rent therefor shall be discharged if Lessee pays the
rent desciibed in the preceding paragraph of this Section.

Lessor shall not be obligated to undertake by lifigation or otherwise the collection of any claim against any person for loss or damage to
the Equipment.

Except as expressly provided above, the total or partial destruction of any Equipment or the total or partial loss of use or possession
thereof to Lessee shall not release or relieve Lessee from the duty to pay the rent herein provided.

4. No Warranties by Lessor; Maintenance and Compliance with Laws.

Lessor, not being the manufacturer of the Equipment, nor manufacturer's agent, MAKES NO WARRANTY OR REPRESENTATION,
EITHER EXPRESS OR IMPLIED, AS TO THE FITNESS, QUALITY, DESIGN, CONDITION, CAPACITY, SUITABILITY,
MERCHANTABILITY OR PERFORMANCE OF THE Equipment OR OF THE MATERIAL OR WORKMANSHIP THEREOF, iT BEING
AGREED THAT THE Equipment IS LEASED "AS IS” AND THAT ALL SUCH RISKS, AS BETWEEN LESSOR AND LESSEE, ARE
TO BE BORNE BY LESSEE AT ITS SOLE RISK AND EXPENSE, Lessee accordingly agrees not to assert any claim whatsoever
against Lessor based thereon. Lessee further agrees, regardiess of cause, not to assert any claim whatsoever against Lessor for loss of
anticipatory profits or consequential damages. Lessor shall have no obligation to install, erect, test, adjust or service the Equipment.
Lessee shall look to the manufacturer and/or Seller for any claims related to the Equipment. Lessor hereby acknowledges that any
manufacturer's and/or Seller's warranties are for the benefit of both Lessor and Lessee.

No oral agreement, guaranty, promise, condition, representation or wamanty shall be binding; all prior conversations, agreements or
representations related hereto and/or to the Equipment are integrated herein.

Lessee agrees, atits own cost and expense:
(a) to pay all shipping charges and other expenses incurred in connection with the shipment of the Equipment by the Seller to Lessee;
(b) to pay all charges and expenses in connection with the operation of each item of Equipment;

(c) to comply with alt governmental laws, ordinances, regutations, requirements and rules with respect to the use, maintenance and
operation of the Equipment; and

(d) to make afl repairs and replacements required to be made to maintain the Equipment in good condition, reasonable wear and tear
excepted.

5. Insurance.

Lessee shall maintain at all times on the Equipment, at its expense, all-fisk physical damage insurance and comprehensive general
and/or automobile (as appropriate) liability insurance (covering bodily injury and property damage exposures including, but not fimited to,
contractual hability and products hiability) in such amounts, against such risks, in such form and with such insurers as shall be satistactory
to Lessor; provided, that the amount of all-risk physical damage insurance shall not on any date be less than the greater of the full
replacement value or a sum equal to all the rent due thereon, plus all rent to become due. Each physical damage insurance policy will
name Lessor as loss payee. Each liability insurance policy will name Lessor as additional insured. Each insurance policy will aleo
require that the insurer give Lessor at least thirty (30) days prior written nofice of any alteration in or cancellation of the terms of such
policy and require that Lessor's interests be continued insured regardiess of any breach or violation by Lessee or others of
warranties, declarations or conditions contained in such insurance policy. In no event shall Lessor be responsible for premiums,
warranties or representations to any insurer or any agent thereof. Lessee shall furnish to Lessor a certificate or other evidenice
satisfactory to Lessor that such insurance coverage is in effect, but Lessor shall be under no duty to ascertain the existence or adequacy
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of such insurance. The insurance maintained by Lessee shall be primary without any right of contribution from insurance which may be
maintained by Lessor. Lessee shall be liable for all deductible portions of all required insurance. Lessor may, at its own expense, forits
own benefit, purchase insurance in excess of that required under this Lease Agreement. Physical damage insurance proceeds shall be
applied as set forth in Section 6.

8. Loss and Damage.

Lessee agrees to assume and bear the entire risk of any partial or complete loss with respect to the Equipment from any and every
cause whatsoever including theft, loss, damage, destruction or governmental faking, whether or not such loss is covered by insutance of
caused by any default or neglect of Lessee. Lessee agrees to give Lessor prompt notice of any damage to or loss of any Equipment. AR
physical damage insurance proceeds shall be payable directly to Lessor. Following payment of such loss, and if no Event of Default as
defined in Section 11 has occurred and remains continuing, Lessor will then:

(a) transfer to Lessee Lessors rights to such Equipment “as-is, where-is and with all defects,” without recourse and without
representation or warranty, express or implied, other than a warranty that the Equipment is free and clear of any liens created by
Lessor; and

(b) remitto Lessee any physical damage insurance proceeds arising out of such Joss in excess of the sum due the Lessor.

Lessee shall determine in the exercise of its reasonable judgment whether the Equipment is damaged beyond repair, subject to Lessor's
approval. In the event of damage or loss which does not result in damage beyond repair or a total loss of the Equipment or any item
“thereof, Lessee shall cause the affected Equipment to be restored to the condifion required by the terms of this Lease. Upon complefion
of such repair and after supplying Lessor with satisfactory evidence thereof (and provided no Event of Default has occurred and remains
continuing), Lessee shall be entitled to receive any insurance proceeds or other recovery to which Lessor would otherwise be entitied in
connection with such loss up to the amount expended by Lessee in making the repair.

Lessor shall not be obligated to undertake by litigation or otherwise the collection of any claim against any person for loss of, damage to,
or governmental taking of the Equipment, but Lessor will cooperate with Lessee at Lessee's expense fo pursue such claims.

Except as expressly provided above, the total or partiat destruction of any Equipment or Lessee's total or partial loss of use or
possession thereof shall not release or relieve Lessee from its obligations under this Master Lease or any Schedule including the duty to
pay the rent(s) herein provided.

7. Taxes.

Lessee agrees that, during the term of this Lease, in addition to the rent and all other amounts provided herein to be paid, it wil promptly
pay alf taxes, assessments and other governmental charges (including penalties and interest, if any, and fees for titfing or registration, if
required) levied or assess_ed:

(a) upon the interest of L essee in the Equipment or upon the use or operation thereof or on the eamings arising therefrom; and

(b) against Lessor on account of its acquisition or ownership of the Equipment or any part thereof, or the use or operation thereof of the
leasing hereof to Lessee, or the rent herein provided for, or the eamings arising therefrom, exclusive, however, of any taxes based
on net income of Lessor.

Lessee agrees to file, in behalf of Lessor, all required tax retuns and reports conceming the Equipment with all appropriate
governmental agencies, and within not more than 45 days after the due date of such filing to send Lessor confirmation, in form
satisfactory to Lessor, of such filing.

8. Lessor's Title, Right of inspection and Identification of Equipment.

Title to the Equipment shall at all times remain in Lessor and Lessee will at all imes protect and defend, at its own cost and
expense, the title of Lessor from and against all claims, liens and legal processes of credifors of Lessee and keep all the Equipment free
and clear from all such claims, liens and processes. The Equipment is and shall remain personal property. Upon the expiration of
termination of this Lease with respect to any item of Equipment: ’

(a) Lessee at Lessee's sole expense shall retum such Equipment unencumbered to Lessor at the place where the rent is payable or to

such other place as Lessor and Lessee agree upon, and in the same condition as when received by Lessee, reasonable wear and
tear resulting from use thereof alone excepted; or
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(b) in lieu of retumning such Equipment to Lessor, Lessee agrees that Lessee will, upon request of Lessor, store such Equipment on
Lessee’s premises, at an inside location protected from the weather and elements, without charge to Lessor for a period of 180 days
following the date of expiration or termination of this Lease. During such storage period Lessee shall not use the Equipment for any
purpose. Upon expiration of such storage period Lessee will return such Equipment to Lessor in accordance with the provisions of
(a) above.

Lessor shall have the right from time to time during reasonable business hours to enter upon Lessee's premises or elsewhere for the
purpose of confirming the existence, condition and proper maintenance of the Equipment and during any period of storage Lessor shalt
also have the right to demonstrate and show the Equipment to others. The foregoing rights of entry are subject to any applicable
governmental laws, regulations and rules conceming industrial security. Lessee shall, upon the request of Lessor, and at its own
expense firmly affix to the Equipment, in a conspicuous place, such a decalcomania or metal plate as shall be supplied by Lessor
showing the Lessor as the owner and lessor of such Equipment.

9. Possession, Use and Changes in Location of Equipment.

So long as Lessee shall not be in default under the Lease it shall be entitled to the possession and use of the Equipment in accordance
with the terms of this Lease. The Equipment shall be used in the conduct of the lawful business of Lessee, and no item of Equipment
shall be removed from its location shown on the Schedule, without the prior written consent of Lessor. Lessee shall not, without Lessor's |
prior written consent, part with possession or control of the Equipment or attempt or purport to sell, pledge, mortgage or otherwise |
encumber any of the Equipment or otherwise dispose of or encumber any interest under this Lease. ‘

10. Performance of Obligations of Lessee by Lessor.

In the event that the Lessee shall fail duly and promptly to perform any of its obligations under the provisions of Sections 4, 5,6, 7, and 8
of this Lease, Lessor may, at its option, perform the same for the account of Lessee without thereby waiving such default, and any
amount paid or expense (including reasonable attomeys' fees), penalty or other liability incurred by Lessor in such performance, together
with interest at the rate of 1 1/2% per month thereon (but in no event greater than the highest rate permitted by relevant law) unfil paid by
Lessee to Lessor, shall be payable by Lessee upon demand as additional rent for the Equipment. Lessee shall be responsible for and
pay to Lessor a retuned check fee, not to exceed the maximum permitted by law, which fee will be equal to the sum of (§) the acthual
bank charges incurred by Lessor plus (if) all other actual costs and expenses incurred by Lessor. The retumed check fee is payable
upon demand as additional rent under this Lease:

11. Default.
An Event of Default shall occur if:
(a) Lessee fails to pay when due any instaliment of rent and such failure continues for a period of 10 days;

(b) Lessee shall fail to perform or observe any covenant, condition or agreement to be performed or observed by it hereunder and such
failure continues uncured for 15 days after written nofice thereof to Lessee by Lessor;

(c) Lessee ceases doing business as a going concem, makes an assignment for the benefit of creditors, admits in writing its inability to
pay its debts as they become due, files a voluntary petition in bankruptcy, is adjudicated a bankrupt or an insolvert, files a petition
seeking for itself any reorganization, arangement, composition, readjustment, liquidation, dissolution or similar arrangement under
any present or future statute, law or regulation or files an answer admitiing the material allegations of a petition filed against k in any
such proceeding, consents to or acquiesces in the appointment of a trustee, receiver, or liquidator of it or of all or any substantial
part of its assets or properties, or if it or its shareholders shall take any action looking to its dissolution or liquidation;

(d) within 60 days after the commencement of any proceedings against Lessee seeking reorganization, arrangement, readjustment,
fiquidation, dissolution or similar refief under any present or future statute, law or regulation, such proceedings shall not have been
dismissed, or if within 60 days after the appointment without Lessee's consent or acguiescence of any trustee, receiver or liquidator
of it or of all or any substantial part of its assefs and properties, such appointment shall not be vacated; or

(e) Lessee aftempts to remove, sell, transfer, encumber, part with possession or sublet the Equipment or any item thereof.
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Upon the occurence of an Event of Default, Lessor shall have all the rights and remedies provided by applicable law and by ms Lease.
Notwithstanding that this Agreement is a lease and title to the Equipment is at all times in Lessor, Lessor may nevertheless at its option
choose those rights and remedies of a secured party under the Uniform Commercial Code. In addiion, Lessor, at ils option, may:

(a) declare all sums due and to become due hereunder immediately due and payable, but in no event shall the Lessee, upon demand
by Lessor for payment of the unpaid rent, upon acceleration of the maturity thereof or otherwise, be obligated to pay any amount in
excess of that pemmitted by law;

{b) proceed by appropriate court action or actions or other proceedings either at law or equity to enforce performance by the Lessee of
any and all covenants of this Lease and to recover damages for the breach thereof;

(c) demand that Lessee deliver the Equipment forthwith to Lessor at Lessee’s expense at such place as Lessor may designate; and

(d) Lessor and/or its agents may without notice or liability or legal process, enter into any premises of or under conirol or jurisdiction of
Lessee or any agent of Lessee where the Equipment may be or by Lessor is believed to be, and repossess all or any item thereof,
disconnecting and separating all thereof from any other property and using all force necessary or permitted by applicable law so to
do, Lessee hereby expressly waiving all further rights to possession of the Equipment and all claims for injuries suffered through or
loss caused by such repossession; Lessor may sell or lease the Equipment af a time and location of its choosing provided that the
Lessor acts in good faith and in 2 commercially reasonable manner, but the Lessor shall nevertheless, be entitied to recover
immediately as liquidated damages for loss of the bargain and not as a penalty any unpaid rent that accrued on or before the
occurrence of the event of default plus an amount equal to the difference between the aggregate rent reserved hereunder for the
unexpired term of this Lease and the then aggregate rental value of all Equipment for such unexpired term, provided, however, that
if any statute governing the proceeding in which such damages are to be proved specifies the amount of such claim, Lessor shall be
entitied to prove as and for damages for the breach an amount equal to that allowed under such statute. The provisions of this
paragraph shall be without prejudice to any rights given to the Lessor by such statute to prove for any amounts aliowed thereby.
Should any proceedings be instituted by or against Lessor for monies due to Lessor hereunder and/or for possession of any or all of
the Equipment or for any other refief, L essee shall pay a reasonabie sum as attomeys' fees.

No remedy of Lessor hereunder shall be exclusive of any remedy herein or by law provided, but each shall be cumulative and in addition
to every other remedy.

12. Indemnity.

Lessee agrees that Lessor shall not be liable to L for, and 1 shall indemnify and save Lessor harmless from and against any
and all liability, loss, damage, expense, causes of action, suits, claims or judgments arising from or caused directly or indirectly by:

(a) Lessee's failure to promptly perform any of its obligations under the provisions of Sections 4, 5, 6, 7 and 8 of this Lease; or

{b) injury to persons or damage to property resulfing from or based upon actual or alleged use, operation, delivery or transporiation of
any or all of the Equipment or its location or condition; or

(c) inadequacy of the Equipment, or any part thereof, for any purpose or any deficiency or defect therein or the use or maintenance
thereof or any repairs, servicing or adjustments thereto or any delay in providing ot failure to provide any thereof of any interruption
or loss of service or use thereof or any loss of business; and shall, at ifs own cost and expense, defend any and all suits which may
be brought against Lessor, either alone or in conjunction with others upon any such Iiabiﬁty or claim or claims and shall satisfy, pay
and discharge any and aff wdgments and fines that may be recovered against Lessor in any such action or actions, provided,
however, that Lessor shall give Lessee written notice of any such claim or demand. Lessee agrees that its obligations under this
Section 12 shall survive the expiration or termination of this Lease.

13. Assignment, Notices and Waivers.

This Lease and all rights of Lessor hereunder shall be assignable by Leésor without Lessee's consent, but Lessee shall not be obligated
to any assignee of Lessor except after written notice of such assignment from Lessor. Following such assignment,

solely for the purpose of determining assignee’s rights hereunder, the term “Lessor” shall be deemed to .include or refer to Lessor's
assignee. Without the prior written consent of Lessor, Lessee shall not assign this Lease or its interests hereunder or enter
fnto any sub-lease with respect to the Equipment covered hereby, it being agreed Lessor will not unreasonably withhold its
consent to a sub-lease of the Equipment. All notices fo Lessor shall be delivered in person to an officer of the Lessor, or shall be sent
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certified mail retum receipt requested to Lessor at its address shown herein or at any later address last known to the sender. All notices
to Lessee shall be in writing and shall be defivered by mail at its address shown herein or at any later address last known to the sender,
A waiver of a default shalf not be a waiver of any other or a subsequent default.

14. Further Assurances.

Lessee shall execute and deliver to Lessor, upon Lessor’s request such instruments and assurances as Lessor deems necessary or
advisable for the confimnation or perfection of this Lease and Lessor's rights hereunder. Lessee may not terminate any Schedule without
the writien consent of Lessor. If Lessor in good faith believes itself insecure or performance impaired, it may declare a default hereunder
or, instead of declaring a default, Lessor may demand, and Lessee hereby agrees to give, additional Equipment or other collateral as
security for the obligations hereunder.

15. Lease lrrevocability.

This Lease is irevocable for the full terms thereof as set forth in any Schedule and for the aggregate rentals therein reserved and the
rent shall not abate by reason of termination of Lessee's right of possession and/or the taking of possession by the Lessor or for any
other reason. Any payment not made when due shall, at the option of Lessor, bear late charges thereon calculated at the rate of 1 1/2%
per mondh, but in o event greater than the highest rate permitted by relevant law.

16. Purchase Option.

If any Schedule has a purchase option price set forth therein with respect to the items of Equipment listed on such Schedule, then at the
expiration of the original lease term in such Schedule with respect o such items of Equipment, if Lessee has paid in full all rentals owing
under such Schedule, and be not then in default under this Lease (including all obligations under any Schedule), Lessee shak have the
option to purchase all, but not less than all, the items of Equipment in the applicable Schedule upon giving written nofice not less
than 30 days prior to expiration of the original term thereof. The purchase price shall be as set forth in the applicable Schedule and shalt
be payable upon expiration of the original Lease term. if any Schedule does not contain a purchase option price, then Lessee shall not
have an option to purchase any Equipment on such Schedule.

Any purchase opfion price stated as “fair market value” ("FMV™) for any item of Equipment on a Schedule shall be determined on the
basis of, and shall be equal in amount to, the value which would obtain in an arm’s length transaction between an informed and willing
buyer-user (other than a Lessee currently in possession and a used Equipment dealer) and an informed and willing seller under no
compulsion to seft and, in such determination, costs of removal of the items of Equipment from their location of current use shall not bea
deduction from such value.

17. Renewal.

Any renewal privilege shown on any Schedule with respectto any item of Equipment shall be exercised by Lessee giving Lessor a nofice
in writing and paying Lessor the amount of the renewal rental plus applicable taxes, at least 45 days prior to the commencement of the
renewat term of the Lease with respect to such item of Equipment. Upon such notification and payment, this Lease shall be renewed for
the stated renewal period at the stated renewal rental with the other provisions and conditions of the lease continuing unchanged.

18. Miscellaneous

i any provision of this Lease is confrary to, prohibited by or deemed invalid under applicable laws or regulations of any jurisdiction, such
provision shall be inapplicable and deemed omitted but shall not invalidate the remaining provisions hereof.

In the event this Lease or any part hereof is deemed to be a lease intended as security, Lossee grants Lessor a security
interest in each item of Equipment as security for all of Lessee’s indebtedness and obligations owing under this Lease and
under each Schedule ag well as all other present and future indebtedness and obligations of Lessee to Lessor of every kind
and nature whatsoever. .

This lease comafns the entire i
terminated or discharged excepf
sought. Lessee's initials

1he parties with respect to the Equipment and may not be altered, modified,
B-party against whom such alteration, modification, termination or discharge is
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19. Special Provisions.
*See attached Covenant Riders A,B and C attached hereto and made part hereof.

It Lessee is a corporation, this Lease is executed by authority of its Board of Directors. If Lessee is a partnership or joint venture, this
Lease is executed by authority of all its partners or co-venturers.

Dated: / Z//7 O‘/J

Lessee:;

Lessor:

THE CIT GROUP/EQUIPMENT FINANCING, INC.
By ( ]M %’V/ Title AWA'
— 7 i)

If Lessee is a partnership, enter:
Partners’ names Home addresses
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Equipment Schedule No. 1, dated December 7, 2004 , to Master Lease Agreement,
dated

December 7, 2004 , between THE CIT GROUP/EQUIPMENT FINANCING, INC. ("Lessor") and

Mountain States Leasing, Inc. ("Lessee”).

This Equipment Schedule incorporates the terms and conditions of the above-referenced Master Lease Agreement.
This is Originally Executed Copy No. 1 of 1 originally executed copies. Only transfer of possession by Lessor of Originally
Executed Copy No. 1 shall be effective for purposes of perfecting an interest in this Schedule by possession.

The Equipment listed on this Schedule will be located at

15 Eshleman Dr. Encino Torrence NM 88321
Address City County State Zip Code

LEASE TERM: The term of this Lease for the items described in this Schedule shall be 60 months.
RENTALS: For said term or any portion thereof, Lessee shall pay to Lessor the stated aggregate rentals, of which

$0.00 is herewith paid in advance and the balance of the rentals is payable in 60 equal, successive,
monthly payments as stated, of which the first is due on the first monthly rental date set forth below, and the others on a like
date of each month thereafter, until fully paid.

tem Description of Equipment Aggregate Monthly
No. (Include make, kind of unit, year, model and serial number) Rental Rental

* See Equipment Schedule "A"™ attached hereto and made part | 667,200, 00 11,120.00

hereof. .

Date Date of Renewals Purchase
ltem Lease Term First Monthly (No. of Years and Option
No. Commences Rental Amount per Year) Price
. 107,856.00
{%-7-04 I-17-05 0lA
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The Lease term commencss on 19-17-04

The first Monthly Rental is due on ___} - { -0 s

The Lease term may be renewed foraj | # _months with the Monthly Rental for such renewal term of NIA

The Lessee has the option to purchase the Equipment as of the last day of the initial Lease term for $107,856. 00

Special Provisions iInstructions

*See attached Return Provisions Rider and Truck/Van Return Provisions attached hereto and made
part hereof.

Accepted:

Lessce:
Mountain 84%/4:#!7%;-—) )
/ Title I/ /

By.

The CIT Group/Equipment Financing, Inc.

By Q/LV’QI-&, Title Vv \O

0
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AFFIDAVIT

To:  The CIT Group/Equipment Financing, Inc.
P. 0. Box 27248

Tempe, AZ 85285-7248
1do hereby certify that the following documents were signed before me and dated on

December 7, 2004 by John Hijaltalin in the City of Spokanc, Couaty of Spokane,
State of Washington.

Master Lease Agreement (Form 795)
Equipment Schedule (Form 796)
Equipment Schedule “A™

Swom 10 and subscribed before mc this 7th day of December; 2004 in the state of
Washington.

.

S NS FNE V2L

My commission expixes

Notasy Public

200, ST
0,08 Wk §§~
(7R




AFFIDAVIT

To:  The CIT Group/Equipment Financing, Inc.
P. O. Box 27248
Tempe, AZ 85285-7248

I do hereby certify that the following documents were signed before me and dated on

December 7, 2004 by Cindy Kelly and Troy Holtz in the City of Tempe , County of
Maricopa, State of Arizona.

Master Lease Agreement (Form 795)
Equipment Schedule (Form 796)
Equipment Schedule “A”

Sworn to and subscribed before me this 7th day of December, 2004 in the state of
Arizona.

w [2-25- 0%

Notary Public My commission expires




Equipment Schedule “A”

Attached to and made a part of Equipment Schedule #1 dated / "(7[5/'1 between
Mountain States Leasing, Inc. as Lessee and The CIT Group/Equipment Financing, Inc.
as Lessor.

One (1) Used Caterpillar 140G Motor Grader S/N: 72V07248

One (1) Used Caterpillar 613C Water Wagon S/N: 92X00806

One (1) Used Caterpillar 769C Off-Highway Truck S/N: 01X06343

One (1) Used Grove RT745 45 Ton Rough Terrain Crane S/N: 74188

One (1) Used EMD Locomotive SW12 Unit # BNSF 3527 S/N: 4410-11-

One (1) New 2004 Chevrolet 3/4 Ton Pickup VIN:1GCHC24204E291691

One (1) New Kohlhass 12,000 Gallon 8'x32' Storage Tank w/30 GPM Pump

One (1) New 2004 102"x 26’ Deck over Gooseneck Trailer VIN: 1C9GN26244T020871

And all tires, wheels, additions, substitutions, attachments, replacements and accessions
thereof, plus the proceeds of all the foregoing.

Date: { 2’/ 2 ﬁ t/

Lessee: Mountajn States ing, Inc. Lessor: The CIT Group/
/Z ﬂ Equipment Financing, Inc.
By: /\/ By ]m' ,ﬂ”}/

Title: V Vv é/ Title: | A&Ul{"



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the District
of Columbia, do hereby certify under penalty of perjury that | have compared the attached

copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document.

>

Dated: /7///}(/4% ' -

Robert W. Alvord
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